CIRRUS GOLD CORP.
ANNUAL GENERAL MEETING OF SHAREHOLDERS

INFORMATION CIRCULAR

GENERAL INFORMATION

This Information Circular is furnished to the holders (“shareholders”) of common shares (“Common Shares”) of
Cirrus Gold Corp. (the “Company”) by management of the Company in connection with the solicitation of proxies to be
voted at the annual general meeting (the “Meeting”) of the shareholders to be held at 2710 — 200 Granville Street,
Vancouver, British Columbia on Friday, May 27, 2022 at 11:00 a.m. (Vancouver time) and at any adjournment thereof, for
the purposes set forth in the accompanying notice of meeting (the “Notice of Meeting”).

PROXIES
Solicitation of Proxies

The enclosed Proxy is solicited by and on behalf of management of the Company. The persons named in the
enclosed Proxy form are management-designated proxyholders. A registered shareholder desiring to appoint
some other person (who need not be a shareholder) to represent the shareholder at the Meeting may do so either
by inserting such other person’s name in the blank space provided in the Proxy form or by completing another
form of proxy. To be used at the Meeting, proxies must be received by Endeavor Trust Corporation, Proxy Department,
Suite 702 — 777 Hornby Street, Vancouver, British Columbia V6Z 1S4 by 11:00 a.m. (Vancouver time) on May 25, 2022 or,
if the Meeting is adjourned, by 11:00 a.m. (Vancouver time), on the second last business day prior to the date on which the
Meeting is reconvened, or may be accepted by the chairman of the Meeting prior to the commencement of the Meeting.
Solicitation will be primarily by mail, but some proxies may be solicited personally or by telephone by regular employees or
directors of the Company at a nominal cost. The cost of solicitation by management of the Company will be borne by the
Company.

Non-Registered Holders

Only registered holders of Common Shares or the persons they appoint as their proxyholders are permitted to vote at the
Meeting. In many cases, however, Common Shares beneficially owned by a holder (a “Non-Registered Holder”) are
registered either:

(a) in the name of an Intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the
shares. Intermediaries include banks, trust companies, securities dealers or brokers, and trustees or administrators
of self-administered RRSPs, RRIFs, RESPs and similar plans, or

(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited (CDS)) of which the
Intermediary is a participant.

Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership information about
themselves to the Company are referred to as “NOBOs”. Those Non-Registered Holders who have objected to their
Intermediary disclosing ownership information about themselves to the Company are referred to as “OBOs”.

Pursuant to National Instrument 54-101 (“NI 54-101") of the Canadian Securities Administrators, the Company is distributing
copies of proxy-related materials in connection with this Meeting (including this Information Circular) indirectly to
Non-Registered Holders.

The Company is not relying on the notice and access delivery procedures outlined in NI 54-101 to distribute copies of proxy-
related materials in connection with the Meeting.

Intermediaries which receive the proxy-related materials are required to forward the proxy-related materials to Non-Registered
Holders unless a Non-Registered Holder has waived the right to receive them. Intermediaries often use service companies to
forward the proxy-related materials to Non-Registered Holders.



The Company will not be paying for Intermediaries to deliver to OBOs (who have not otherwise waived their right to receive
proxy-related materials) copies of the proxy-related materials and related documents. Accordingly, an OBO will not receive
copies of the proxy-related materials and related documents unless the OBO’s Intermediary assumes the costs of delivery.

Generally, Non-Registered Holders who have not waived the right to receive proxy-related materials (including OBOs who
have made the necessary arrangements with their Intermediary for the payment of delivery and receipt of such proxy-related
materials) will be sent a voting instruction form which must be completed, signed and returned by the Non-Registered Holder
in accordance with the Intermediary’s directions on the voting instruction form. In some cases, such Non-Registered Holders
will instead be given a proxy which has already been signed by the Intermediary (typically by a facsimile, stamped signature)
which is restricted as to the number of Common Shares beneficially owned by the Non-Registered Holder but which is
otherwise not completed. This form of proxy does not need to be signed by the Non-Registered Holder, but, to be used at the
Meeting, needs to be properly completed and deposited with Endeavor Trust Corporation as described under “Solicitation of
Proxies”.

The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common Shares that they
beneficially own. Should a Non-Registered Holder wish to attend and vote at the Meeting in person (or have another person
attend and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should insert the Non-Registered Holder’s
(or such other person’s) name in the blank space provided or, in the case of a voting instruction form, follow the corresponding
instructions on the form.

Non-Registered Holders should carefully follow the instructions of their Intermediaries and their service
companies, including instructions regarding when and where the voting instruction form or Proxy form is to be
delivered.

Revocability of Proxies
A registered shareholder who has given a Proxy may revoke it by an instrument in writing:

€) executed by the shareholder giving same or by the shareholder’s attorney authorized in writing or, where the
shareholder is a corporation, by a duly authorized officer or attorney of the corporation, and

(b) delivered either at the registered office of the Company (care of MLT Aikins LLP, Suite 2600, 1066 West Hastings
Street, Vancouver, British Columbia, Canada V6E 3X1) at any time up to and including the last business day before
the day of the Meeting, or any adjournment thereof, or to the chair of the Meeting on the day of the Meeting or any
adjournment thereof before any vote in respect of which the Proxy is to be used shall have been taken,

or in any other manner provided by law.

Non-Registered Holders who wish to revoke a voting instruction form or a waiver of the right to receive proxy-related
materials should contact their Intermediaries for instructions.

Voting of Proxies

Common Shares represented by a shareholder’s Proxy form will be voted or withheld from voting in accordance with the
shareholder’s instructions on any ballot that may be called for at the Meeting and, if the shareholder specifies a choice with
respect to any matter to be acted upon, the Common Shares will be voted accordingly. In the absence of any instructions,
the management-designated proxy agent named on the Proxy form will cast the shareholder’s votes in favour of
the passage of the resolutions set forth herein and in the Notice of Meeting.

The enclosed Proxy form confers discretionary authority upon the persons named therein with respect to (a) amendments
or variations to matters identified in the Notice of Meeting and (b) other matters which may properly come before the Meeting
or any adjournment thereof. At the time of printing of this Information Circular, management of the Company knows of no
such amendments, variations or other matters to come before the Meeting other than the matters referred to in the Notice
of Meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company has an authorized capital of an unlimited number of Common Shares. Only Common Shares carry voting
rights at the Meeting with each Common Share carrying the right to one vote. The board of directors of the Company (“Board
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of Directors” or “Board”) has fixed April 22, 2022 as the record date (“Record Date”) for the determination of shareholders
entitled to receive notice of and to vote at the Meeting and at any adjournment thereof, and only shareholders of record at
the close of business on that date are entitled to such notice and to vote at the Meeting. As of the Record Date,
14,575,000 Common Shares were issued and outstanding as fully paid and non-assessable.

To the knowledge of the directors and executive officers of the Company, as at the Record Date, no person beneficially

owned, or controlled or directed, directly or indirectly, shares carrying 10% or more of the voting rights attached to the
Company’s issued and outstanding Common Shares, except for the following:

Percentage of Outstanding

Name Number of Common Shares Common Shares
Gerhard Daniel Schieber® 1,700,000 11.66%

James Walchuck 1,700,000 11.66%
Q) According to public filings, the Common Shares disclosed are held by Mr. Schieber (as to 1,100,000 Common Shares) and

Edelmetall Finance Inc. (as to 600,000 Common Shares), a company indirectly held by Mr. Schieber.

VOTES NECESSARY TO PASS RESOLUTIONS AT THE MEETING

Under the Company’s Articles, the quorum for the transaction of business at the Meeting is two persons who are, or who
represent by proxy, shareholders who, in the aggregate, hold at least 5% of the issued and outstanding Common Shares.
A simple majority of the votes cast at the Meeting (in person or by proxy) is required in order to pass the resolutions referred
to in the accompanying Notice of Meeting.

APPOINTMENT OF AUDITOR

The persons named in the enclosed Proxy form intend to vote for the appointment of DeVisser Gray LLP, Chartered
Professional Accountants (“DeVisser Gray”) as the auditor of the Company to hold office until the next annual general
meeting of shareholders. DeVisser Gray was first appointed auditor of the Company for the year-ended December 31, 2020.

ELECTION OF DIRECTORS

The number of directors of the Company is currently fixed at four. The persons named below are the four nominees of
management for election as directors, all of whom are current directors of the Company. Each director elected will hold
office until the next annual general meeting or until the director’s successor is elected or appointed unless the director’s
office is earlier vacated under any of the relevant provisions of the Articles of the Company or the Business Corporations
Act (British Columbia). It is the intention of the persons named as proxyholders in the enclosed Proxy form to vote for the
election to the Board of Directors of those persons hereinafter designated as nominees for election as directors. The Board
of Directors does not contemplate that any of such nominees will be unable to serve as a director; however, if for any reason
any of the proposed nominees do not stand for election or are unable to serve as such, proxies in favour of management
designees will be voted for another nominee in their discretion unless the shareholder has specified in such
shareholder’s Proxy that such shareholder’s shares are to be withheld from voting in the election of directors.

The following table sets out the name of each of the persons proposed to be nominated for election as a director; all positions
and offices in the Company presently held by the nominee; the nominee’s present principal occupation or employment; the
period during which the nominee has served as a director; and the number of Common Shares that the nominee has advised



are beneficially owned by the nominee, directly or indirectly, or over which control or direction is exercised, as of the Record

Date:

Name, place of residence and
positions with the Company

Present principal occupation,
business or employment

Common Shares
beneficially owned
or controlled

Period served as a
director

JAMES WALCHUCKW
British Columbia, Canada
President, CEO and a Director

BLAINE BAILEY

British Columbia, Canada

Chief Financial Officer, Corporate
Secretary and a Director

STUART Ross®
British Columbia, Canada
Director

TwiLA JENSEN®D
British Columbia, Canada
Director

@ Member of the Audit Committee.

President of Crops. Inc,
(September 2020 to January
2021); President, CEO and
Director of GoldHaven
Resources Corp. (February
2019 to June 2020); President,
CEO and Director of Volatus
Capital Corp. (November 2018
to October 2019); President,
CEO and Director of Zinc One
Resources Inc. (January 2017
to November 2018); President,
CEO and Director of Encanto
Potash Corp. (January 2009 to
August 2016); Director of Jushi
Holdings Inc. (July 2010 to
June 2018) and CEO and
President of Jushi Holdings Inc.
(Oct 2015 to June 2018).

CFO of GR Silver Mining Ltd
since November 2012; CFO of
Panorama Capital Corp. since
December 2018; CFO of VR
Resources Ltd. since March
2017; and Principal of Promaid
Services Ltd., a private
company that provides
accounting and CFO services
to public companies since
2002.

Businessman; served as a
senior officer and director of
several public companies,
including President and CEO of
El Tigre Silver Corporation from
2007 to 2015; and CEO and
President of Cardero Resource
Corp from 2017 to 2022.

Businesswoman; Vice-
President, Sales & Marketing of
Stockhouse Publishing Ltd.
since September, 2020, and a
Senior Capital Markets
Strategist of Stockhouse from
November 2013 to September
2020

Since
February 5, 2020

1,700,000

Since
February 5, 2020

100,000

Since
February 5, 2020

100,000

Since
February 5, 2020

100,000



Other than as disclosed herein, none of the proposed directors is, as at the date of this Information Circular, or has been,
within the ten years preceding the date of this Information Circular, a director, chief executive officer or chief financial officer
of any company (including the Company) that:

(@) was subject to a cease trade or similar order or an order that denied the relevant company access to any exemption
under securities legislation that was in effect for a period of more than 30 consecutive days (collectively, an “Order”),
when such Order was issued while the person was acting in the capacity of a director, chief executive officer or
chief financial officer of the relevant company, or

(b) was subject to an Order that was issued after such person ceased to be a director, chief executive officer or chief
financial officer of the relevant company, and which resulted from an event that occurred while the person was
acting in the capacity of a director, chief executive officer or chief financial officer of the relevant company.

On June 29, 2016, at a time when James Walchuck was Chief Executive Officer of Tanzania Minerals Corp. ("Tanzania"),
a management cease trade order was issued to Tanzania by the British Columbia Securities Commission for failing to file
annual audited financial statements, certification of annual filings and management's discussion and analysis for the year
ended February 29, 2016 (collectively, the "2016 Annual Financial Statements") within the prescribed time period. On
September 1, 2016, at a time when James Walchuck was a director and/or officer of Tanzania, a cease trade order was
issued to Tanzania by the British Columbia Securities Commission, for its failure to file the 2016 Annual Financial
Statements, as well as an interim financial report, certification of interim filings and management's discussion and analysis
for the period ended May 31, 2016. On January 19, 2018, the management cease trade order and cease trade order were
revoked, and Tanzania subsequently resumed trading.

Blaine Bailey was Chief Financial Officer of Qumana Software Inc. (formerly, Thoughtshare Communications Inc.) which
was subject to cease trade orders issued by the British Columbia Securities Commission and the Alberta Securities
Commission in September and October 2003, respectively, for failing to file financial statements. The required financial
statements were subsequently filed and revocation orders from the British Columbia Securities Commission and the Alberta
Securities Commission were issued in August 2005. Qumana Software Inc. was subject to cease trade orders issued by
the BCSC and the ASC in August 2007 and January 2008, respectively, for failing to file financial statements. These cease
trade orders remain in effect.

On May 8, 2014, at a time when Blaine Bailey was Chief Financial Officer and a director of Arrowstar Resources Ltd.
("Arrowstar"), a cease trade order was issued to Arrowstar by the British Columbia Securities Commission for failing to file
a comparative financial statement and a management's discussion and analysis for the period ended December 31, 2013.
The required financial statements and management's discussion and analysis were subsequently filed and a revocation
order from the British Columbia Securities Commission was issued in September 15, 2014.

On July 30, 2015, at a time when Blaine Bailey was Chief Financial Officer of Geodex Minerals Ltd. ("Geodex"), a
management cease trade order was issued to Geodex by the British Columbia Securities Commission for failing to file
annual audited financial statements and management's discussion and analysis for the year ended March 31, 2015. The
required financial statements and management's discussion and analysis were subsequently filed and a revocation order
from the British Columbia Securities Commission was issued on September 22, 2015.

No proposed director is, as at the date of this Information Circular, or has been, within the ten years preceding the date of
this Information Circular, a director or executive officer of any company (including the Company) that, while that person was
acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets.

No proposed director has, within the ten years preceding the date of this Information Circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of
that person.

No proposed director has been subject to (a) any penalties or sanctions imposed by a court relating to securities legislation
or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority, or
(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a
reasonable securityholder in deciding whether to vote for a proposed director.



CORPORATE GOVERNANCE DISCLOSURE

The following description of the corporate governance practices of the Company is provided further to National
Instrument 58-101 on “Disclosure of Corporate Governance Practices” (“NI 58-101") and the disclosure prescribed for
“Venture Issuers” such as the Company.

Board of Directors

The Board of Directors currently consists of four directors, two of whom, Stuart Ross and Twila Jensen, are considered
independent and facilitate the Board of Directors’ independent supervision over management. James Walchuck and
Blaine Bailey are not considered independent as each is an executive officer of the Company. With James Walchuck being
President and Chief Executive Officer, Blaine Bailey acts as Chief Financial Officer and Corporate Secretary. With the
recommendation of the advice of legal counsel, the Board of Directors will evaluate situations on a case-by-case basis to
determine whether the exercise of independent judgement is appropriate or necessary under the circumstances. If deemed
necessary or appropriate by the Board, the Board may appoint such special committees comprised of independent directors
to consider any particular matter or transaction.

Directorships

The existing and proposed directors of the Company who are presently directors of other reporting issuers in Canada or
elsewhere are as set out below:

Director / Proposed Director Other Reporting Issuers
James Walchuck Silverstock Metals Inc.
Stuart Ross Cobra Venture Corporation

Canadian Spirit Resources Inc.
Gitennes Exploration Inc.
New Energy Metals Corp.

Twila Jensen Rock Edge Resources Ltd.
Prosperity Exploration Corp.

Orientation and Continuing Education

New members of the Board are provided with: (i) information respecting the functioning of the Board and its committees
and a copy of the Company’s corporate governance documents; (ii) access to all documents of the Company, including
those that are confidential; and (iii) access to management.

Each new director participates in the Company’s initial orientation program and each director participates in the Company’s
continuing director development programs, both of which are reviewed annually by the Board.

Board members are encouraged to: (i) communicate with management and auditors; (ii) keep themselves current with
industry trends and developments and changes in legislation with management’s assistance; (iii) attend related industry
seminars; and (iv) visit the Company’s operations.

Ethical Business Conduct

The Board has adopted the Code of Business Conduct and Ethics (the “Code”) for the directors, officers, employees and
consultants of the Company and its subsidiaries. All new employees must read the Code when hired and acknowledge that
they will abide by the Code.

The Board is responsible for monitoring compliance with the Code. In accordance with the Code, directors, officers,
employees and consultants of the Company and its subsidiaries should raise questions regarding the application of any
requirement under the Code, and report a possible violation of a law or the Code, promptly to their superior or manager. If
reporting a concern or complaint to a superior or manager is not possible or advisable, or if reporting it to such person does
not resolve the matter, the matter should be addressed to a member of the Company’s Audit Committee.



The Board monitors compliance with the Code by, among other things, obtaining reports from the Chief Executive Officer
regarding breaches of the Code. The Board also reviews investigations and any resolutions of complaints received under
the Code. In addition, the Board approves changes to the Code it considers appropriate, at least annually.

The Board takes steps to ensure that directors, officers and other employees exercise independent judgment in considering
transactions and agreements in respect of which a director, officer or other employee of the Company has a material interest,
which include ensuring that directors, officers and other employees are thoroughly familiar with the Code and, in particular,
the rules concerning reporting conflicts of interest and obtaining direction from their superior or manager or the Chief
Financial Officer regarding any potential conflicts of interest.

The Board encourages and promotes an overall culture of ethical business conduct by promoting compliance with applicable
laws, rules and regulations; providing guidance to directors, officers and other employees to help them recognize and deal
with ethical issues; promoting a culture of open communication, honesty and accountability; and ensuring awareness of
disciplinary action for violations of ethical business conduct.

Nomination of Directors

The Board as a whole has responsibility for identifying potential Board candidates. The Board has not formed a nhominating
committee or similar committee to assist the Board with the nomination of directors for the Company. Each of the directors
has contacts he can draw upon to identify new members of the Board as needed from time to time.

The Board will continually assess its size, structure and composition, taking into consideration its current strengths, skills
and experience, proposed retirements and the requirements and strategic direction of the Company. As required, directors
will recommend suitable candidates for consideration as members of the Board.

Compensation

The Board of Directors periodically reviews the adequacy and form of compensation of the directors and officers of the
Company to ensure that the compensation realistically reflects the responsibilities and risks involved in being an effective
director or officer. All compensation arrangements between the Company and any director or officer of the Company or
between any subsidiary of the Company and any director or officer of the Company must be approved by the independent
directors.

Other Board Committees

The Board of Directors has not established any committees other than the Audit Committee.

Assessments

The Board is responsible for ensuring that an appropriate system is in place to evaluate the effectiveness of the Board as
a whole, the individual committees of the Board, and the individual members of the Board and such committees with a view
of ensuring that they are fulfilling their respective responsibilities and duties. In connection with such evaluations, each
director is required to provide his or her assessment of the effectiveness of the Board and each committee as well as the

performance of the individual directors, annually. Such evaluations take into account the competencies and skills each
director is expected to bring to his or her particular role on the Board or on a committee, as well as any other relevant facts.

AUDIT COMMITTEE DISCLOSURE

Pursuant to the Business Corporations Act (British Columbia) and National Instrument52-110 on “Audit
Committees” (“NI 52-110"), the Company is required to have an audit committee.

Audit Committee Charter

Pursuant to NI 52-110, the Company’s Audit Committee is required to have a charter. A copy of the Company’s Audit
Committee Charter is set out in Appendix A.



Composition of the Audit Committee

As at the date of this Information Circular, the following is information on the members of the Company’s Audit Committee:

Name Independent® Financial Literacy®
James Walchuck No Yes
Stuart Ross® Yes Yes
Twila Jensen Yes Yes
@ A member of the Audit Committee is independent if he or she has no direct or indirect ‘material relationship’ with the Company. A

material relationship is a relationship which could, in the view of the Board of Directors, reasonably interfere with the exercise of a
member’s independent judgment. An executive officer of the Company, such as the President, is deemed to have a material
relationship with the Company.

2 A member of the Audit Committee is financially literate if he or she has the ability to read and understand a set of financial statements
that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of
the issues that can reasonably be expected to be raised by the Company’s financial statements.

(©)] Chair of the Audit Committee.

Relevant Education and Experience

The educational background or experience of each of the following members of the Audit Committee has enabled each to
perform his or her responsibilities as an Audit Committee member and has provided the member with an understanding of
the accounting principles used by the Company to prepare its financial statements, including the ability to assess the general
application of such accounting principles in connection with the accounting estimates, accruals and reserves. All members
have experience analyzing and evaluating financial statements that present a breadth and level of complexity of accounting
issues that are generally comparable to the breadth and complexity of issues that can reasonably be expected to be raised
by the Company’s financial statements, or have experience actively supervising one or more individuals engaged in such
activities, and all have an understanding of internal controls and financial reporting procedures

Audit Committee Oversight

At no time since January 1, 2021, was a recommendation of the Audit Committee to nominate or compensate an external
auditor not adopted by the Company’s Board of Directors.

Reliance on Certain Exemptions

At no time since January 1, 2021, has the Company relied on the exemption in section 2.4 of NI 52-110 (De Minimis
Non-audit Services), subsection 6.1.1(4) of NI 52-110 (Circumstances Affecting the Business or Operations of the Venture
Issuer), subsection 6.1.1(5) of NI 52-110 (Events Outside Control of Member), subsection 6.1.1(6) (Death, Incapacity or
Resignation) or an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemption) of NI 52-110 by a
securities regulatory authority or regulator.

Pre-approval Policies and Procedures for Non-Audit Services

The Audit Committee has not adopted any specific policies and procedures for the engagement of non-audit services.

External Auditor Service Fees (By Category)

The aggregate fees billed by the Company’s external auditor in each of the last two financial years of the Company for
services in each of the categories indicated are as follows:

Audit Related
Financial Year Ended Audit Fees Fees® Tax Fees® All Other Fees®
December 31, 2021 $10,000 Nil Nil Nil
December 31, 2020 $10,900 Nil Nil Nil
Q) Pertains to assurance and related services that are reasonably related to the performance of the audit or review of the Company’s

financial statements and that are not reported under “Audit Fees”. The nature of the services comprising the fees disclosed
under this category relates to audit fees for companies acquired and fees for the review of interim financial statements.
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) Pertains to professional services for tax compliance, tax advice, and tax planning. The nature of the services comprising the
fees disclosed under this category include the preparation of tax returns.
3) Pertains to products and services other than services reported under the other categories.

Venture Issuers Exemption
If and when required, the Company is relying upon the exemption in section 6.1 of NI 52-110 which exempts “venture
issuers” from the requirements of Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of
NI 52-110.

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION

The following description of the executive compensation of the Company is provided further to Form 51-102F6V “Statement
of Executive Compensation — Venture Issuers”.

Director and Named Executive Officer Compensation Excluding Compensation Securities

Named Executive Officers

Set out below are particulars of compensation paid to the following persons (the “Named Executive Officers” or “NEQO”s):

(a) each individual who, in respect of the Company, during any part of the most recently completed financial year,
served as chief executive officer, including an individual performing functions similar to a chief executive officer
(‘CEO");

(b) each individual who, in respect of the Company, during any part of the most recently completed financial year,
served as chief financial officer, including an individual performing functions similar to a chief financial officer
(“CFO");

(c) in respect of the Company and its subsidiaries, the most highly compensated executive officer other than the CEO
and CFO at the end of the most recently completed financial year whose total compensation was more than

$150,000, as determined in accordance with applicable securities rules, for that financial year; and

(d) each individual who would be a NEO under paragraph (c) but for the fact that the individual was neither an executive
officer of the Company, nor acting in a similar capacity, at the end of that financial year.

During the year ended December 31, 2021, the Company had two Named Executive Officers, namely James Walchuck
(President and CEO) and Blaine Bailey (CFO and Corporate Secretary).

Table of Compensation Excluding Compensation Securities
The following table sets out compensation paid, payable, awarded, granted, given, or otherwise provided, directly or

indirectly, by the Company or a subsidiary of the Company, to each applicable NEO and director, in any capacity, for each
of the Company’s financial years ended December 31, 2021 and 2020.

Table of compensation excluding compensation securities

Salary,
consulting fee, Committee Value of all
retainer or or meeting Value of other Total
commission Bonus fees perquisites | compensation | compensation
Name and position Year ($) ($) ($) $) ($) ($)

JAMES WALCHUCK® 2021 Nil Nil Nil @ Nil Nil
President, CEO and 2020 Nil Nil Nil @ Nil Nil
Director




Table of compensation excluding compensation securities
Salary,
consulting fee, Committee Value of all
retainer or or meeting Value of other Total
commission Bonus fees perquisites | compensation | compensation
Name and position Year $) $) ($) ($) ($) ($)
BLAINE BAILEY 2021 Nil Nil Nil ® Nil Nil
CFO and Corporate 2020 Nil Nil Nil ® Nil Nil
Secretary
STUART ROSS 2021 Nil Nil Nil @ Nil Nil
Director 2020 Nil Nil Nil @ Nil Nil
TWILA JENSEN 2021 Nil Nil Nil @ Nil Nil
Director 2020 Nil Nil Nil @ Nil Nil
Q) Mr. Walchuck did not receive any compensation for his services as a director in 2020 and 2021.
2) Perquisites that are not generally available to all employees did not exceed $15,000.
3) Perquisites that are not generally available to all employees did not exceed 10% of the NEO or director’s total salary.

External Management Companies

None of the NEOs or directors of the Company have been retained or employed by an external management company
which has entered into an understanding, arrangement or agreement with the Company to provide executive management
services to the Company, directly or indirectly.

Stock Options and Other Compensation Securities

The following table discloses all compensation securities granted or issued to each NEO and director by the Company or
one of its subsidiaries in the financial year ended December 31, 2021, for services provided or to be provided, directly or
indirectly, to the Company or any of its subsidiaries and the total amount of compensation securities held as at the
Company’s financial year end of December 31, 2021.

Compensation Securities
Number of Closing
compensation price of Closing Total amount
securities, security or price of of
number of Issue, underlying security or compensation
underlying Date of conversion security on underlying securities
Type of securities, and issue or or exercise date of security at held as at
compensatio percentage of grant price grant year end Expiry date | December 31,
Name and position n security class® (MM/DD/YY) $ $@ $ (M/DIY) 2021
JAMES WALCHUCK
President, CEO Options 320,000 (22.26)% | 01/18/21 $0.10 N/A $0.175 01/18/26 320,000
and Director ptions
BLAINE BAILEY 230.000
CFO and Corporate Options 230,000 (16)% 01/18/21 $0.10 N/A $0.175 01/18/26 opti’ons
Secretary
STUART ROSS Options 200,000 (13.91)% | 01/18/21 $0.10 N/A $0.175 01/18/26 200,000
irector options
DILA JENSEN Options 100,000 (6.96)% | 01/18/21 $0.10 N/A $0.175 01/18/26 100,000
irector options
Q) The numbers indicated represent the number of options and the same number of Common Shares underlying the related options. All options
are fully vested.
2) The Company completed its initial public offering on July 26, 2021.

No compensation security has been re-priced, cancelled and replaced, had its term extended, or otherwise been materially
modified, in the most recently completed financial year.

There are no restrictions or conditions for converting, exercising or exchanging the compensation securities disclosed in
the above table.

No NEO or director of the Company exercised any compensation security during the financial year ended December 31,
2021.
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Equity Incentive Plan

The Company has a “rolling 10%” equity incentive plan (the Equity Incentive Plan”) which was adopted by the Board of
Directors on January 18, 2021. The Equity Incentive Plan provides that, subject to the requirements of the Canadian
Securities Exchange (the “CSE”), the aggregate number of Common Shares reserved for issuance pursuant to options
granted under the Equity Incentive Plan will not exceed 10% of the number of Common Shares of the Company that are
issued and outstanding from time to time, less the aggregate number of Common Shares then reserved for issuance
pursuant to any other equity compensation arrangement.

The Equity Incentive Plan will be used to provide share purchase options to be granted in consideration of the level of
responsibility of the executive as well as his or her impact or contribution to the longer-term operating performance of the
Company. In determining the number of options to be granted to the executive officers, the Board will take into account the
number of options, if any, previously granted to each executive officer, and the exercise price of any outstanding options to
ensure that such grants were in accordance with the policies of CSE, and closely aligned the interests of the executive
officers with the interests of shareholders. The directors of the Company will also be eligible to receive stock option grants
under the Equity Incentive Plan, and the Company will apply the same process for determining such awards to directors as
with NEOs.

The Equity Incentive Plan includes the following provisions:

. The Equity Incentive Plan is administered by the Board or by a special committee of directors appointed from time
to time by the Board;

o All Options granted pursuant to the Equity Incentive Plan are subject to applicable rules and policies of any stock
exchange or exchanges on which the Common Shares are listed and any other regulatory body having jurisdiction;

. The aggregate number of Common Shares issuable upon the exercise of all Options granted under the Equity
Incentive Plan are not to exceed 10% of the issued and outstanding Common Shares from time to time. If any
Option granted under the Equity Incentive Plan expires for any reason without being exercised, the unpurchased
Common Shares are available for the purpose of the Equity Incentive Plan;

. Directors, officers, consultants and employees of the Company or its subsidiaries, and employees of a person or
company which provides management services to the Company or its subsidiaries are eligible to participate in the
Equity Incentive Plan. Subject to compliance with requirements of the applicable regulators, participants may elect
to hold Options granted to them in an incorporated entity wholly owned by them and such entity is bound by the
Equity Incentive Plan in the same manner as if the Options were held by the participant;

) No single participant may be granted Options to purchase a number of Common Shares equaling more than 5% of
the issued Common Shares in any 12 month period unless the Company has obtained disinterested shareholder
approval in respect of such grant and meets applicable regulatory requirements;

. Options shall not be granted if the exercise thereof would result in the issuance of more than 2% of the issued
Common Shares in any 12 month period to a consultant of the Company (or any of its subsidiaries);

. Options shall not be granted if the exercise thereof would result in the issuance of more than 2% of the issued
Common Shares in any 12 month period to persons employed to provide investor relations activities. Options
granted to consultants performing investor relations activities will contain vesting provisions such that vesting occurs
over a minimum of 12 months with no more than 1/4 of the Options vesting in any three month period;

. The exercise price of the Common Shares subject to each Option shall be determined by the Board, subject to
approval by the regulators (if applicable), at the time any Option is granted;

o Each Option and all rights thereunder shall expire on the date set out in an Option agreement, provided that in no

circumstances shall the duration of an Option exceed 10 years, or such other the maximum term permitted by the
applicable regulators;

o If any Options expire during a period when trading of the Company’s securities by certain persons as designated
by the Company is prohibited or within ten business days after the end of such a period, the term of those Options
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will be extended to ten business days after the end of the prohibited trading period, unless such extension is
prohibited by any applicable law or the policies of the applicable regulators;

. If a participant ceases to be a director, officer, consultant or employee of the Company, or its subsidiaries, or ceases
to be a management company employee, for any reason (other than death), such participant may exercise their
Option to the extent that the participant was entitled to exercise it at the date of such cessation, provided that such
exercise must occur within 90 days after the participant ceases to be a director, officer, consultant or employee, or
a management company employee, unless such participant was engaged in investor relations activities, in which
case such exercise must occur within 30 days after the cessation of the participant’s services to the Company; and

. In the event of the death of a participant, the Option previously granted shall be exercisable only within 12 months
after such death and only if and to the extent that such participant was entitled to exercise the Option at the date of
death.

As the Equity Incentive Plan was first adopted by the Board of Directors of the Company before the Company completed

its initial public offering on the Canadian Securities Exchange (the “CSE”) on July 26, 2021, the shareholders of the

Company will be asked at the Meeting to consider and, if thought fit, to approve an ordinary resolution ratifying and approving

the Equity Incentive Plan. See “Particulars of Other Matters To Be Acted Upon — Equity Incentive Plan.”

Employment, Consulting and Management Agreements

The Company has no agreement or arrangements with any NEO or director of the Company with respect to change of
control, severance, termination or constructive dismissal provisions.

Oversight and Description of Director and NEO Compensation

In determining director and NEO compensation, the Company has relied solely on Board of Directors discussion without
any formal objectives, criteria and analysis. The Board of Directors has not established any compensation committee nor
any policies and practices to determine the compensation for the Company’s directors and executive officers.

See “Employment, Consulting and Management Agreements” for compensation arrangements for the Company’s NEOs.

The Company has not used any peer group to determine compensation for its directors and NEOs.

There have been no significant changes to the Company’s compensation policies made after the financial year ended
December 31, 2021 that could or will have an effect on director or NEO compensation.

Pension Disclosure

The Company does not provide a pension to any director or NEO.
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SECURITIES AUTHORIZED FOR ISSUANCE
UNDER EQUITY COMPENSATION PLANS

The following table sets out information on the Company’s equity compensation plans under which Common Shares are
authorized for issuance as at December 31, 2021.

Equity Compensation Plan Information
Number of Securities to Number of securities remaining
be issued upon Weighted average available for future issuance
exercise of outstanding exercise price of under equity compensation
options, warrants and outstanding options, plans (excluding securities
rights warrants and rights reflected in column (a))
Plan Category (@) (b) (c)
Equity compensation plans N/A N/A N/A
approved by security holders
Equity compensation plans not 1,000,000 $0.10 437,500°
approved by security holders
Total 1,000,000 437,500
Q) Based on the total number of Common Shares to be reserved and authorized for issuance pursuant to options granted under

the Equity Incentive Plan being 10% of the issued and outstanding Common Shares from time to time (being 1,437,500 Common
Shares as at December 31, 2021).

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date hereof, no director or executive officer of the Company, no proposed nominee for election as a director of the
Company, no associate of any such director, executive officer or proposed nominee (including companies controlled by
them), no employee of the Company or any of its subsidiaries, and no former executive officer, director or employee of the
Company or any of its subsidiaries, is indebted to the Company or any of its subsidiaries (other than for “routine
indebtedness” as defined under applicable securities legislation) or is indebted to another entity where such indebtedness
is the subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by
the Company or any of its subsidiaries.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Except as otherwise disclosed in this Information Circular, no informed person (i.e. insider) of the Company, no proposed
director of the Company, and no associate or affiliate of any informed person or proposed director has had any material
interest, direct or indirect, in any transaction since January 1, 2021 or in any proposed transaction which has materially
affected or would materially affect the Company.
MANAGEMENT CONTRACTS
No management functions of the Company are to any substantial degree performed by a person other than the directors or
executive officers of the Company.
PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
Equity Incentive Plan

The Company is seeking annual re-approval of its Equity Incentive Plan, whereby 10% of the number of issued and
outstanding shares of the Company at any given time may be reserved for issuance pursuant to the exercise of options.

The Equity Incentive Plan was adopted by the Board of Directors of the Company on January 18, 2021. Shareholders will
be asked at the Meeting to consider and, if thought fit, to approve an ordinary resolution ratifying and approving the Equity
Incentive Plan. A copy of the Equity Incentive Plan may be obtained by sending a written request to the President of the
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Company at the Company’'s head office located at Suite 2710 — 200 Granville Street, Vancouver, British Columbia,
Canada V6C 184. See “Director and Named Executive Officer Compensation Excluding Compensation Securities — Equity
Incentive Plan” for a summary of the terms of the Equity Incentive Plan.

The text of the proposed resolution to approve and confirm the Equity Incentive Plan (the “Equity Incentive Resolution”)
is as follows:

“BE IT RESOLVED THAT the Company’s Equity Incentive Plan, is hereby approved, ratified and confirmed by the
shareholders of the Company and that the Board of Directors of the Company be authorized to make any changes
thereto as may be required by the Canadian Securities Exchange.”

A simple majority of the votes cast at the Meeting (in person or by proxy) is required in order to pass the Equity Incentive
Plan Resolution.

The Board of Directors recommends a vote “FOR” the approval of the Equity Incentive Plan Resolution. In the
absence of a contrary instruction, the persons designated by management of the Company in the enclosed form
of proxy intend to vote FOR the approval of the Equity Incentive Plan Resolution.

OTHER MATTERS

Management of the Company is not aware of any other matters to come before the Meeting other than as set forth in the
Notice of the Meeting. If any other matter properly comes before the Meeting, it is the intention of the persons named in
the enclosed Proxy form to vote the shares represented thereby in accordance with their best judgment on such matter.

ADDITIONAL INFORMATION
Additional information relating to the Company is available on SEDAR at www.sedar.com.
Financial information relating to the Company is provided in the Company’s comparative financial statements and
management’s discussion and analysis for its financial year ended December 31, 2021, which are available on SEDAR
www.sedar.com and may also be obtained by sending a written request to the President of the Company at the Company’s
head office located at Suite 2710 — 200 Granville Street, Vancouver, British Columbia, Canada V6C 154.

DATED as of the 22nd day of April, 2022.

BY ORDER OF THE BOARD
“James Walchuck”

JAMES WALCHUCK
President, CEO and Director
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APPENDIX A
CIRRUS GOLD CORP. (the “Company”)
AUDIT COMMITTEE CHARTER
I Purpose

The primary objective of the Audit Committee (the "Committee") of Cirrus Gold Corp. (the "Company") is to act as a liaison
between the Company's Board of Directors (the "Board") and the Company’s independent auditors (the "Auditors") and to
oversee (a): the accounting and financial reporting processes of the Company, including the financial statements and other
financial information provided by the Company to its shareholders, the public and others, (b) the Company’s compliance
with legal and regulatory requirements, (c) the audit of the Company’s financial statements, (d) the qualification,
independence and performance of the Auditors, and (e) the Company’s risk management policies and procedures and
internal financial and accounting controls, and management information systems. For greater certainty, references to the
financial statements of the Company will include, where applicable, the financial statements of the Company’s subsidiary
entities.

Although the Committee has the powers and responsibilities set forth in this Charter, the role of the Committee is oversight.
The members of the Committee are not full-time employees of the Company and may or may not be accountants or auditors
by profession or experts in the fields of accounting or auditing and, in any event, do not serve in such capacity.
Consequently, it is not the duty of the Committee to conduct audits or to determine that the Company’s financial statements
and disclosures are complete and accurate and are in accordance with generally accepted accounting principles and
applicable rules and regulations. These are the responsibilities of management and the Auditors.

The responsibilities of a member of the Committee are in addition to such member’s duties as a member of the Board.
Il. Organization

A majority of the members of the Committee will be non-executive directors of the Company who satisfy, at a minimum, the
laws governing the Company and the independence, financial literacy and financial experience requirements under
applicable securities laws, rules and regulations, stock exchange and any other regulatory requirements applicable to the
Company.

Members of the Committee must be financially literate as the Board interprets such qualification in its business judgment.
A majority of the members of the Committee will not have participated in the preparation of the financial statements of the
Company or any current subsidiary at any time during the past three years. All members will be able to read and understand
fundamental financial statements, including a company’s balance sheet, income statement and cash flow statement.

The Committee will consist of three or more directors of the Company, a majority of whom are not executive officers of the
Company. The members of the Committee and the Chair of the Committee will be appointed by the Board. A majority of
the members of the Committee will constitute a quorum, provided that if there are only three members, the quorum shall be
three. A majority of the members of the Committee will be empowered to act on behalf of the Committee. Matters decided
by the Committee will be decided by majority votes. The chair of the Committee will have an ordinary vote and will not be
entitled to exercise a casting vote.

Any member of the Committee may be removed or replaced at any time by the Board and will cease to be a member of the
Committee as soon as such member ceases to be a director.

The Committee may form and delegate authority to subcommittees when appropriate.
[l Meetings

The Committee will meet as frequently as circumstances require, but not less frequently than four times per year. The
Committee will meet at least quarterly with management, the Company’s financial and accounting officer(s) and the Auditors
in separate executive sessions to discuss any matters that the Committee or each of these groups believe should be
discussed privately. Meetings may be held telephonically to the extent permitted by the Company’s organizational
documents and applicable law. A resolution in writing signed by all members who are entitled to vote on the resolution at
the meeting of the Commiittee is as valid as if it had been passed at a meeting.
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In the absence of the appointed Chair of the Committee at any meeting, the members will elect a chair from those in
attendance at the meeting. The Chair, in consultation with the other members of the Committee, will set the frequency and
length of each meeting and the agenda of items to be addressed at each upcoming meeting. Notice of the time and place
of every meeting shall be given in writing, either by email, fax or personal delivery to each member of the Committee at
least 24 hours in advance of the meeting.

The Committee will appoint a recording secretary who will keep minutes of all meetings. The recording secretary may be
any person and does not need to be a member of the Committee. The recording secretary for the Committee can be
changed by simple notice from the Chair.

The Chair will ensure that the agenda for each upcoming meeting of the Committee is circulated to each member of the
Committee as well as the other directors in advance of the meeting.

The Committee may invite, from time to time, such persons as it may see fit to attend its meetings and to take part in
discussion and consideration of the affairs of the Committee. The Company’s accounting and financial officer(s) and the
Auditors will attend any meeting when requested to do so by the Chair of the Committee.

V. Authority and Responsibilities

The Board, after consideration of the recommendation of the Committee, will nominate the Auditors for appointment by the
shareholders of the Company in accordance with applicable law. The Auditors report directly to the Audit Committee. The
Auditors are ultimately accountable to the Committee and the Board as representatives of the shareholders.

In fulfilling its duties and responsibilities under this Charter, the Committee will be entitled to reasonably rely on (a) the
integrity of those persons within the Company and of the professionals and experts (such as the Auditors) from whom it
receives information, (b) the accuracy of the financial and other information provided to the Committee by such persons,
professionals or experts and (c) the representations made by the Auditors as to any services provided by them to the
Company.

The Committee will have the following responsibilities:
(a) Auditors

1. Be directly responsible for the appointment, compensation, retention (including termination) and oversight of
the work of any independent registered public accounting firm engaged by the Company (including for the
purposes of preparing or issuing an audit report or performing other audit, review or attestation services or other
work for the Company and including the resolution of disagreements between management and the Company’s
independent registered public accounting firm regarding financial reporting) and ensure that such firm will report
directly to it; recommend to the Board the independent auditors to be nominated for appointment as Auditors of
the Company at the Company’s annual meeting, the remuneration to be paid to the Auditors for services
performed during the preceding year; and recommend to the Board and the shareholders the termination of the
appointment of the Auditors, if and when advisable.

2. When there is to be a change of the Auditor, review all issues related to the change, including any notices
required under applicable securities law, stock exchange or other regulatory requirements, and the planned
steps for an orderly transition.

3. Review the Auditor's audit plan and discuss the Auditor's scope, staffing, materiality, and general audit
approach.

4, Review on an annual basis the performance of the Auditors, including the lead audit partner.

5. Take reasonable steps to confirm the independence of the Auditors, which include:
€) ensuring receipt from the Auditors of a formal written statement in accordance with applicable

regulatory requirements delineating all relationships between the Auditors and the Company;

(b) considering and discussing with the Auditors any disclosed relationships or services, including non-
audit services, that may impact the objectivity and independence of the Auditors;
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10.

(b)

11.

12.

13.

14.

15.

16.

(c) approving in advance all auditing services and any non-audit related services provided by the Auditors
to the Company, and the fees for such services, with a view to ensuring the independence of the
Auditors and, in accordance with applicable regulatory standards, including applicable stock exchange
requirements, with respect to approval of non-audit related services performed by the Auditors; and

(d) as necessary, taking or recommending that the Board take appropriate action to oversee the
independence of the Auditors.

Review and approve any disclosures required to be included in periodic reports under applicable securities
laws, rules and regulations and stock exchange and other regulatory requirements with respect to non-audit
services.

Confirm with the Auditors and receive written confirmation at least once per year as to (i) the Auditor’s internal
processes and quality control procedures; and (ii) disclosure of any material issues raised by the most recent
internal quality control review, or per review within the preceding five years respecting independent audit carried
out by the Auditors or investigations or government or professional enquiries, reviews or investigations of the
Auditors within the last five years.

Consider the tenure of the lead audit partner on the engagement in light of applicable securities law, stock
exchange or applicable regulatory requirements.

Review all reports required to be submitted by the Auditors to the Committee under applicable securities laws,
rules and regulations and stock exchange or other regulatory requirements.

Receive all recommendations and explanations which the Auditors place before the Committee.
Financial Statements and Financial Information

Review and discuss with management, the financial and accounting officer(s) and the Auditors, the Company’s
annual audited financial statements, including disclosures made in management’s discussion and analysis,
prior to filing or distribution of such statements and recommend to the Board, if appropriate, that the Company’s
audited financial statements be included in the Company’s annual reports distributed and filed under applicable
laws and regulatory requirements.

Review and discuss with management, the financial and accounting officer(s) and the Auditors, the Company’s
interim financial statements, including management’s discussion and analysis, and the Auditor's review of
interim financial statements, prior to filing or distribution of such statements.

Review any earnings press releases of the Company before the Company publicly discloses this information.
Be satisfied that adequate procedures are in place for the review of the Company’s disclosure of financial
information and extracted or derived from the Company’s financial statements and periodically assess the

adequacy of these procedures.

Discuss with the Auditor the matters required to be discussed by applicable auditing standards requirements
relating to the conduct of the audit including:

(a) the adoption of, or changes to, the Company’s significant auditing and accounting principles and
practices;

(b) the management letter provided by the Auditor and the Company’s response to that letter; and

(c) any difficulties encountered in the course of the audit work, including any restrictions on the scope

of activities or access to requested information, or personnel and any significant disagreements
with management.

16. Discuss with management and the Auditors major issues regarding accounting principles used in the
preparation of the Company’s financial statements, including any significant changes in the Company’s
selection or application of accounting principles. Review and discuss analyses prepared by management and/or
the Auditors setting forth significant financial reporting issues and judgments made in connection with the
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17.

()

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

(d)

28.

preparation of the financial statements, including analyses of the effects of alternative approaches under
generally accepted accounting principles.

17. Prepare, or ensure the preparation of, and review any report under applicable securities law, stock
exchange or other regulatory requirements, including any reports required to be included in statutory filings.

Ongoing Reviews and Discussions with Management and Others

Obtain and review an annual report from management relating to the accounting principles used in the
preparation of the Company’s financial statements, including those policies for which management is required
to exercise discretion or judgments regarding the implementation thereof.

Periodically review separately with each of management, the financial and accounting officer(s) and the
Auditors; (a) any significant disagreement between management and the Auditors in connection with the
preparation of the financial statements, (b) any difficulties encountered during the course of the audit, including
any restrictions on the scope of work or access to required information and (c) management’s response to each.

Periodically discuss with the Auditors, without management being present, (a) their judgments about the quality,
integrity and appropriateness of the Company's accounting principles and financial disclosure practices as
applied in its financial reporting and (b) the completeness and accuracy of the Company's financial statements.

Consider and approve, if appropriate, significant changes to the Company's accounting principles and financial
disclosure practices as suggested by the Auditors or management and the resulting financial statement impact.
Review with the Auditors or management the extent to which any changes or improvements in accounting or
financial practices, as approved by the Committee, have been implemented.

Review and discuss with management, the Auditors and the Company's independent counsel, as appropriate,
any legal, regulatory or compliance matters that could have a significant impact on the Company's financial
statements, including applicable changes in accounting standards or rules, or compliance with applicable laws
and regulations, inquiries received from regulators or government agencies and any pending material litigation.

Enquire of the Company’s financial and accounting officer(s) and the Auditors on any matters which should be
brought to the attention of the Committee concerning accounting, financial and operating practices and controls
and accounting practices of the Company.

Review the principal control risks to the business of the Company, its subsidiaries and joint ventures; and verify
that effective control systems are in place to manage and mitigate these risks.

Review and discuss with management any earnings press releases, including the use of "pro forma" or
"adjusted" non-GAAP information, as well as any financial information and earnings guidance provided to
analysts and rating agencies. Such discussions may be done generally (i.e. discussion of the types of
information to be disclosed and the types of presentations made).

Review and discuss with management any material off-balance sheet transactions, arrangements, obligations
(including contingent obligations) and other relationships of the Company with unconsolidated entities or other
persons, that may have a material current or future effect on financial condition, changes in financial condition,
results of operations, liquidity, capital resources, capital reserves or significant components of revenues or
expenses. Obtain explanations from management of all significant variances between comparative reporting
periods.

Review and discuss with management the Company’s major risk exposures and the steps management has
taken to monitor, control and manage such exposures, including the Company’s risk assessment and risk
management guidelines and policies.

Risk Management
Review, based upon the recommendation of the Auditors and management, the scope and plan of the work to

be done by the Company’s financial and accounting group and the responsibilities, budget and staffing needs
of such group.



29. Ensure that management has designed and implemented effective systems of risk management and internal
controls and, at least annually, review the effectiveness of the implementation of such systems.

30. Approve and recommend to the Board for adoption policies and procedures on risk oversight and management
to establish an effective and efficient system for identifying, assessing, monitoring and managing risk relating
to financial management and internal control.

31. Review the appointment of the chief financial officer and any key financial executives involved in the financial
reporting process and recommend to the Board any changes in such appointments.

(e) Other Responsibilities
32. Create an agenda for the ensuing year.

33. Review and approve related-party transactions if required under applicable securities law, stock exchange or
other regulatory requirements.

34. Review and approve (a) any change or waiver in the Company’s Code of Business Conduct and Ethics
applicable to senior financial officers and (b) any disclosures made under applicable securities law, stock
exchange or other regulatory requirements regarding such change or waiver.

35. Establish, review and approve policies for the hiring of employees, partners, former employees or former
partners of the Company’s Auditors or former independent auditors.

36. Review and reassess the duties and responsibilities set out in this Charter annually and recommend to the
Board any changes deemed appropriate by the Committee.

37. Review its own performance annually, seeking input from management and the Board.
38. Confirm annually that all responsibilities outlined in this Charter have been carried out.
39. Perform any other activities consistent with this Charter, the Company's constating documents and governing

law, as the Committee or the Board deems necessary or appropriate.
V. Reporting

The Committee will report regularly to the Board and will submit the minutes of all meetings of the Audit Committee to the
Board. The Committee will also report to the Board on the proceedings and deliberations of the Committee at such times
and in such manner as the Board may require. The Committee will review with the full Board any issues that have arisen
with respect to quality or integrity of the Company’s financial statements, the Company’s compliance with legal or regulatory
requirements, the performance or independence of the Auditors or the performance of the Company’s financial and
accounting group.

VI. Resources and Access to Information

The Committee will have the authority to retain independent legal, accounting and other advisors or consultants to advise
the Committee, as it determines necessary to carry out its duties.

The Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities. The Committee
has direct access to anyone in the organization and may request any officer or employee of the Company or the Company’s
outside counsel or the Auditors to attend a meeting of the Committee or to meet with any members of, or consultants to,
the Committee with or without the presence of management. In the performance of any of its duties and responsibilities,
the Committee will have access to any and all books and records of the Company necessary for the execution of the
Committee’s obligations.

The Committee will determine the extent of funding necessary for payment of (a) compensation to the Company’s
independent public accounting firm engaged for the purpose of preparing or issuing an audit report or performing other
audit, review or attestation services for the Company, (b) compensation to any independent legal, accounting and other
advisors or consultants retained to advise the Committee and (c) ordinary administrative expenses of the Committee that
are necessary or appropriate in carrying out its duties.
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